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identicat to those that apply to allocations for federal tncome tax purposes will appiy for state
and local income tax purposes.

5.6 Qualified Income Offset. Notwithstanding any other provision of this Agreemen
to the contrary (except Section 5.4, which will be applied first), if in any Fiscal Year or other
period a Member unexpectedly recetves an adjustment, allocation or Distribution described in
the qualified income offset provisions of the § 704(b) Regulations, such Member will be
speciatly allocated items of income in an amount and manner sufficient to eliminate, to the extent
required by the § 704(b) Regulations, the Adjusted Capital Account Deficit of such Member as
quickly as possible.

5.7  Limit on I.0ss Allocations. Notwithstanding the provisions of Section 5.2 or any
other provision of this Agreement to the contrary, Losses (or items thereof) will not be allocated
to a Member 1f such allocation would cause or increase a Member’s Adjusied Capital Account
Deficit and will be reallocated to the Members {other than any such Member to which the
limitations of this Scction 5.7 apply), subject to the limitations of this Section 5.7.

5.8 § 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any
Company asset under § 734(b) or § 743(b) of the Code is required to be taken into account in
determuning Capital Accounts under the § 704(b) Regulations, the amount of the adjustment to
the Capital Accounts will be treated as an item of gain (if the adjustment increases the basis of
the asset) or loss (if the adjustment decreases the basis), and the gain or loss will be specially
allocated to the Members in 2 manner consistent with the manner in which their Capital
Accounts are required to be adjusted under the § 704(b) Regulations.

5.9 Contributed Property. All items of gain, loss and deduction with respect to
property that s reflecled in the Capital Accounts of the Members al a basis different from such
property’s adjusted tax basis will be allocated, solely for tax purposcs, among the Members to
take into account the variation between the adjusted tax basis of the property and the basis
reflected 1in the Member’s Capital Account according to the principles of the § 704(c)
Regulations. For cxample, if therc is built-in gain with respect to certain property at the time of
such property’s contribution to the Company, upon the Company’s sale of that property the pre-
contribution taxable gain (as subscquently adjusted under the § 704(c} Regulations during the
period such property was held by the Company) would be allocated to the contributing Member
{and such pre-contribution gamn would not agam create a Capital Account adjustment because the
property was credited to Capital Account upon contnibution at its Fair Market Value). Except as
limited by the folowing sentence, the allocation of tax items with respect to § 704(c) property to
Members that do not reflect a basis difference with respect to such property in their Capital
Accounts will, to the extent possible, be equal to the allocation of the corresponding book items
made to such Members with respect to such property. All tax allocations made under this
Section 5.9 will be made in accordance with § 704(c) of the Code, and the method of making
such aHocations will be determined by the Members, acting together.

5.10 Tax Credits To the extent that the federal income tax basis of an asset is allocated
to the Members 1n accordance with the Regulations promulgated under § 46 of the Code, any tax
credit attributable to such tax basis will be allocated to the Members in the same ratio as such tax
basis. With respect to any other tax credit, to the extent that a Company expenditure gives rise to
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an allocation of loss or deduction, any tax credit atirtbutable to such expenditure will be allocated
to the Members in the same ratio as such loss or deduction. Consistent principles will apply in
determnmimg the Members’ interests m tax credits that arise from taxable or non-taxable receipts
of the Company. All allocations of tax credits will be made as of the time such credit arises.
Any recapture of a tax credit will be allocated, to the extent possible, to the Members in the same
manner as the tax credit was allocated to them. Except as otherwise specifically provided in the
§ 704(h) Regulations (such as the adjustments required when there is an upward or downward
adjustment 1n the tax basis of investment credit property), allocations of tax credits and their
recapture will not be reflected by any adjustment to Capital Accounts.

5.11 Gross Income Allocation. In the cvent any Member has a deficit Capital Account
at the end of any Company Fiscal Year that is in excess of the sum of [i] the amount such
Member 15 obligated to restore to the Company pursuant to any provision of this Agreement, {1i]
the amount such Member 1s deemed to be obligated to restore pursuant to the penuitimate
sentence of Treasury Regulations Section 1.704-2(g)(1) aund [iii] the amount such Member is
decmed 1o be obhigated to restore pursuant to the penultimate sentence of Treasury Regulations
Section 1.704-2(1)(5), each such Member shall be specially allocated items of Company income
and gamn in the amount of such excess as quickly as possible; provided, however, that an
allocation pursuant to this Section 5.11 shall be made only if and to the extent that such Member
would have a deficit Capital Account in excess of such sum after all other allocations provided
for in this Article 5 have been tentatively made as if Section 5.6 and this Section 5.11 were not in
the Agrecnent.

5.12  Curative Allocations. The allocations sct forth in Sections 5.3, 5.4, 5.6, 5.8 and
5.11 (the “Regulatory Allocations”) are intended to comply with certain requirements of the
Treasury Regulations. It is the intent of the Members that, to the extent possible, all Regulatory
Allocations shall be oftset cither with other Regulatory Allocations or with special allocations of
other tems of Company mcome, gain, loss or deduction pursuant to this Section 5.12.
Therefore, notwithstanding, any other provision of this Article 5 (other than the Regulatory
Allocations), the Board of Managers shall make such offsetting special allocations of Company
mncome, gain, loss or deduction in whatever manner it determines approprtate so that, after such
offsetting allocations are made, each Member’s Capital Account balance is, to the extent
possible, cqual to the Capital Account balance such Member would have had if the Regulatory
Allocations were not part of the Agreement and all Company items were allocated pursuant to
Section 5.2, In exercising iis discretion under this Section 5.12, the Board of Managers shall
take into account any future Regulatory Allocations under Section 5.4 that, although not yet
made, are likely to offset Regulatory Allocations made under Section 5.3.

5.13  Allocation on Transfer. If any Unit is Transferred during any Fiscal Year of the
Company (whether by liquidation or Transfer of a Unit or otherwise), the books of the Company
wil] be closed as of the cffective date of Transfer. The Profits or Losses attributed to the period
from the first day of such Fiscal Year through the effective date of Transfer will be allocated to
the Transferor and the Profits or Losses attributed to the period commencing on the day afier the
cffective date of Transfer will be allocated to the Transferee. In lieu of an interim closing of the
books of the Company and with the agreement of the Transferor and the Transferce, the
Company may allocate Profits and Losses for such Fiscal Year between the Transferor and the
Transferee based on a daily proration of items for such Fiscal Year or any other reasonable
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method of allocation (including an allocation of extraordinary Company items, as determined by
the Company, based on when such tlems are recognized for federal income tax purposes).

ARTICLE 6. DISTRIBUTIONS

6.1 Distributions Generally. Fxcept for liquidating Distributions under Section 12.3
and except as otherwise provided by Scction 6.5, the Company will make all Distributions of
Avalable Cash to the Members in proportion to their Units, without distinction as to class,
subject to the limitation that Dstributions m respect of Profits Interest Units shall relate only to
Profits earmned and increases in value of the Company after the date that such Profits Interest
Units are ssucd.  Except as provided by Section 6.5, the timing and amount of Distributions
shall be determined by the Board of Managers.

6.2 Payment. Ali Distributions will be made to Members owning Units on the date of
record, such date being the Business Day immediately preceding the date of Distribution, as
reflected on the books of the Company.

6.3 Withholding. If required by the Code or by state or local law, the Company will
withhold any required amount from Distributions to a Member for payment to the appropriate
taxing authority. Any amount so withheld from a Member will be treated as a Distribution by
the Company to such Member. Each Member will timely file any agreement that is required by
any taxing authority in order to avoid any withholding obligation that otherwise would be
imposed on the Company.

6.4  Distribution Limitations. Notwithstanding any other provision of this
Agreement, the Company will not make any Distribution to the Members 1f, after the
Distribution, the liabilities of the Company (other than liabilities to Members on account of their
Units} would exceed the Fair Market Value of the Company’s assets. With respect to any
property that is subject to a liability for which the recourse of creditors is limited to the specific
property, such property will be included in asscts only to the extent the property’s Fair Market
Value exceeds its asseciated hability, and such liability will be excluded from the Company’:
ltabilittes. Notwithstanding any other provision of this Agreement, the Company will not make
Distribution to any Member if such Distribution would cause or increase any Member’s Adjuste:d
Capital Account Deficit.

6.5  Tax Distribution. For each Fiscal Year the Company will, during such Fisca!
Year or the immediately subsequent Fiscal Year, but not later than 90 days following the end i
each Fiscal Year, to the extent that there is Available Cash distribute to each Member, with
respect to such Fiscal Year, a distribution in an amount equal to such Member’s Presumed Tzx
Liability for such Fiscal Year {a “Tax Distribution™). Any amount distributed pursuant to this
Section 6.5 will be decmed to be an advance distribution of amounts otherwise distributable to
the Members pursuant to Sections 6.1 and will reduce the amounts that would subsequently
otherwise be distributable to the Members pursuant to such provisions in the order they would
otherwise have been distributable. The Board of Managers may distribute Tax Distributions
quarterly on an estimated basis prior to the end of a Fiscal Year, but if the amounts so distributed
as estimated Tax Distributions exceed the amount of Tax Distributions to which such Member 1s
entitled to for such Fiscal Year, the Member will promptly after the end of the Fiscal Year retur:
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such excess to e Company and the excess will be treated as a distribution to such Member
pursuant (o Section 0.1, as applicable untl it 1s returned.

ARTICLE 7. MANAGEMENT

7.1 Management. Management of the Company will be vested exclusively in the
Board of Managers. Lixcepl as otherwise provided in this Agreement: [a] the Board of Managers
has complete and unrestricted power and authority to manage the business, properties and
activities of the Company in its sole and exclusive discretion, [b] no Person dealing with the
Company will be required to inquire into the authority of the Board of Managers (or any
designee of the Board of Managers) to take any action or make any decision, [¢] notwithstanding
any powers granted to members of a limited liability company under the Act, no Member will
take part in the operations, management or control of the Company’s business, transact any
business in the Company’s name, or have the power to sign documents for or otherwise bind the
Company cxcept for such actions that are specificaily authorized by the Board of Managers or as
otherwise provided by this Agreement, and [d] the Board of Managers has the rights, authonty
and powers of a “manager” under the Act with respect to the Company business and assets as
provided in the Act as in effect on the Effective Date. Without hmiting the foregoing, the Board
of Managers has all of the responsibilities and authority of the board of directors of an Alaska
business corporation, subject to the express provisions of this Agreement; provided, that the
reference to Alaska business corporations is not intended and will not be construed to subject the
Company fo any restriction or limitation or to subject the Managers to any duty or liability
apphcable to Alaska corporations or their directors that is not otherwise applicable to an Alaska
limited lLability company or its managers or agents. Concurrently with the execution of this
Agreement, the Company shall enter into the Management Agreement, pursuant to which Fire
Lake will perform certain management duties for the Company as described therein.
Notwithstanding any other provision of this Agrecment to the contrary, the Company will not
take any of the following actions, and neither the Board of Managers nor Fire Lake acting under
the Management Agreement shall have any authority to take any of the following actions on
behalf of the Company, without the written consent of the GCI Member: [i] cause or permit the
Company 1o engage in any business other than the business described in Section 2.1; [ii] except
as provided in the current Annual Budget, cause or permit the Company to purchase or otherwise
acquire additional asscts having an aggregate cost of $250,000 or more in any transaction or
scries of related transactions; [1ii] cause or permit the Company to merge or consolidate with any
Person; [1v] except as provided in the current Annual Budget, cause or permit the Company to
sell, lease or otherwise dispose of assets having an aggregate value of $250,000 or more in any
transaction or series of related transactions; [v] cause or permit the Company to engage in, enter
into or amend any contract, arrangement or transaction in which any Member or any Affiliate of
a Member has a direct or indirect interest; [vi] cause or permit the Company te authorize, issue
or enter into any agreement providing for any issuance (contingent or otherwise} of any
additional Units or other securities, except as contemplated by Article 3 above; [vii] cause or
permit the Company to authorize or permit any mandatory or permissive Additional
Contributions or to admit any additional Members (other than in connection with a Transfer of
Units made in accordance with the provisions of Article 13, which will be governed in all
respects by the provisions of Article 13); [viii] cause or permit the Company to redeem any Units
or make any other extraordinary distributions not contemplated by Article 6, except as
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contemplated by Article 3 above; [1x] cause or permit the Company to incur or guarantce any
indebledness (other than the incurrence of trade payables in the ordinary course of business) or
ncur or guaraniee any Lien, except for indebtedness or Liens provided in the Annual Budget and
except for indebtedness or Licns contemplated by the Reorganization Agreement; [x] causc or
permit the Company to approve any deviation from the Annual Budget then in effect of 10% or
greater from an approved line item or budget category or to engage in any transaction which has
not becn budgeted for in the Annual Budget then in effect; {x1] cause or permit the Company to
liquidate, wind up, dissolve, or cease to continue as an ongoing business concern {other than in
connection with any events of Dissolution specified in Section 11.1, which will be governed in
all respects by the provisions of Section 11.1), effect a recapitalization or reorganization in any
form of transaction, commence any bankruptcy or insolvency proceeding, acquiesce to the
appointment of a recetver, trustee, custodian or ltquidator or admit the material ailegations of a
petition filed against the Company in any bankruptcy or insolvency proceeding; [x11] cause or
permit the Company to change from a limited hability company to a different organizational
form; |xiii] cause or permit any direct or indirect subsidiary of the Company to do any of the
foregoing in respect of the subsidiary; or [x1v] enter into an agreement or otherwise commit to do
any of the foregoing.

7.2 Appointment of Board of Managers. The Board of Managers will initially
consist of five (5) Managers. The number of Managers on the Board of Managers shall be fixed
from time to time by the Board of Managers, but shall not be less than four Managers or more
than eight Managers. The GCI Member shall at all times have the sole right to appoint and
remove one Manager and the AKD Holdings Member shall have the sole right to appoint and
remove the remaining members of the Board of Managers. The AKD Holdings Member may not
appoint as a Manager, any Person who serves on the board of directors or comparable governing
body of a communications company that competes with GCI. The AKD Holdings Member wili
elect a sufficient number of Managers deemed independent from GCI under applicable laws,
regulations or stock exchange rules to allow GCI to comply with any such applicable laws,
regulations or stock exchange rules. The name of the initial Manager appointed by GCl Member
will be John M. Lowber and the names of the initial Managers appointed by the AKD Holdings
Member will be Stephen Roberts, William M. Yandell 111, James D. Lackie and John Tindall.
Each Manager is cntitled to appoint an alternate to serve in his or her absence at any meeting of
the Board of Managers. Each Manager will serve on the Board of Managers until his or her
resignation or removal by the Member that appointed such Manager. Either the GCI Member or
the AKD Holdings Member may, at any time, remove a Manager appointed by such Member and
appoint a substitute Manager by delivering Notice of such removal and appointment to the other
Members. Any vacancy on the Board of Managers resulting from the death, disabtlity or
resignation of a Manager will be filled by the Member that appointed such Manager. No
compensation will be paid to any Manager for serving in such capacity, except that Managers
will be entitled to retmbursement for reasonable expenses incurred in connection with such
service.

7.3 Procedural Requirements -~ Meetings Of Members and the Board of
Managers.

[a] Action by Members. Except as otherwise expressly provided in this Agreement, [1]
all actions requiring the approval of the Members will be deemed approved if Member:
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owning more than 50% of the outstanding Units as of the record date for the meeting or
writen consent Vote m favor of approval, [1i] all Units will vote together as a single voting
group, and [1ii] each Unit will have one vote.

[b] Action by Board of Managers. Except as otherwise expressiy provided in this
Agreement, the act of the majority of the Managers present at a meeting at which a quorum s

present shall be the act of the Board of Managers.

fcl Meetings of Members and the Board of Managers.

[1] Annual Meeting of Members. An annual meeting of the Members will be held
on such date and at time as may be determined by the Board of Managers. The
purpose of the annual meeting 1s to review the Company’s operations for the
preceding Fiscal Year and to transact such other business as may come before
the meeting. The failure to hold any annual meeting has no adverse effect on
the continuance of the Company.

{u} Special Meetings. Special meetings of the Members, for any purpose or

purposes, may be called by the Board of Managers or by any Member or
Members owning at lcast 10% of the Units then outstanding.

[1i]  Meetings of the Board of Managers. The Board of Managers will meet from
time to timie at the request of any Manager.

{tv]  Place. The person calling a mecting of Members or of the Board of Managers
may designate the place of the meeting. If the place so designated for a
meetimg of Members is not in the Anchorage, Alaska metropolitan area and for
a meeting of the Board of Managers is not in the Anchorage, Alaska or
Memphis, Tennessee metropolitan area, then such location must be agreed m
the case of a Member meeting, by Members who own more than 50% of the
Units then outstanding, and in the case of a Board of Managers meeting, by all
of the Managers. [{ no designation is made by a person calling a meeting of
Members or the Board of Managers, the place of meeting will be the
Company’s principal place of business.

[v] Notice. Notice of any Board of Managers or Members meeting must be given
not less than three Business Days nor more than 30 days before the date of the
meeting. Such Notice must state the place, day and hour of the meeting and, in
the case of a special Members meeting, the purpose for which the meeting is
called.

[vi}  Waiver of Notice. Any Member or Manager may waive, in writing, any Notice
required to be given to such Member or Manager, whether before or after the
meeting or other event to which such Notice relates. Attendance by a Member
or Manager at a meeting will constitute a waiver of notice of the meeting,
unless the Member or Manager attends the meeting for the sole and express
purpose of objecting to the transaction of any business on the ground that the
meeting is not lawfully called.
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fvitf  Record Date. For the purposc of determining Members entitled to Notice of
and 1o vole al any mecting of Members, or to sign any written consent, the last
Business Day before the day on which such Notice or consent is first
transmitled to the Members will be the record date. Any such determination of
Members entitled to vote at any meeting of Members will apply to any
adjournment of a meeting.

[viti} Quorum. A quorum at any meeting of Members will consist of Members who
own more than 90% of the outstanding Units on the record date for the meeting
(which Members may be in attendance in person, by proxy, by telephone or by
vidco conference). A quorum at any meeting of the Board of Managers will
consist of a majonty of the number of directors fixed by the Board of Managers
pursuant to Section 7.2 (which Managers may be int attendance in person, by
proxy, by telephone or by video conference). Any Board of Managers or
Members meeting at which a quorum is not present may be adjourned to a
specified place, day and hour without further Notice.

[ix]  Proxies. Atany meeting of Members or the Board of Managers, a Member or a
Manager may vote in person or by written proxy given to another Member or
Manager. Such proxy must be signed by the Member or Manager, or by a duly
authonzed attorney-in-fact, and must be filed with the Company before or at
the time of the meeting. No proxy will be valid after eleven months from the
date of 1ts signing unless otherwise provided in the proxy. Attendance at the
meetig by the Member or Manager giving the proxy will revoke the proxy
dunng the period of attendance.

fx] Meetings by Telephone or Video. The Members and the Managers may
participate in @ meeting by means of conference telephone or video or similar
communications equipment by which all Members or Managers participating in
the meeting can hear each other at the same time. Such participation wili
constitute presence 1n person at the meeting and waiver of any required Notice.
The Company will take all reasonable steps to ensure that Members and
Managers are able to participate by telephone or video conference in meetings
of Members and meetings of the Board of Managers, respectively.

[xi]  Observers. The Board of Managers will permit any individuals designated by
the GCI Member or the AKD Holdings Member to be observers at any
meetings of the Board of Managers, except that the AKD Holdings Member
can not destgnate any person to be an observer if such person serves on the
board of directors or comparable governing body of a communications
company that competes with GCL

[d}  Action Without a Meeling. Any action required or permitted to be taken at a meeting
of Members may be taken without a meeting if the action is evidenced by one or more
written consents describing the action taken, signed by Members whose aggregate Units
would enable them to approve the action at a meeting of the Members at which all Members
were present and voted. Any action required or permitied to be taken at a meeting of
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Managers may be taken without a meeting 1f, and will be effective when, the action 1>
ecvidenced by one or more writien consents describing the action taken, signed i
Managers. Action so taken 1s effective when sufficient Members or Managers dpprOVlllU thL
action have signed the consent, unless the consent specifies a different effective date.

action is taken by a written consent that is not signed by all Members, Notice of the action,
accompanied by a copy of the written consent, will be sent to each Member who did not sigi.

7.4 Officers. The Board of Managers may from time to time appoint executive
officers of the Company and designate their authority and duties to manage the day-to x5
operations of the Company. Unless otherwise determmined by the Board of Managers, £ ¢ ¢
of an officer 15 one commonly used for officers of a business corporation formed i
Alaska Corporation Code, the assignment of such title will constitute the delegatior 1+ - &
person of the authorities and duties that are normaliy associated with that office. Su. !
will take all actions which are necessary and appropriate to conduct the day-to-day opor .
the Company’s business, subject to the supervision of the Board of Managers and the pro- ;
of this Agreement. No compensation will be paid to any officers for serving in suci:
unless such compensation is paid pursuant to an employment agreement approv. . i
members of the Board of Managers.

7.5 Annual Budget. The Board of Managers or a commiitee duly appointes 7 the
Board of Managers, which committee must include the Manager appointed by the GC? S sl
under Section 7.2 (the “Budget Committee™) will require the appropriate officers, Suti
and representatives of the Company to prepare and present an Annual Budget for the Ce . ;wny
and its subsidiaries at least ninety (90) calendar days in advance of the begimnig v L.
applicable Fiscal Year.

{a] Eaclt Annual Budget shall cover a one-year period corresponding to a b@o 0 2o -
provided that the first Annual Budget shail cover the 12-month period commenci: ;oo -
I, 20006, Each Annual Budget shall include an incore statement prepared on an ac. 00 .
which shall show in reasonable detail the revenues and expenses projected for the vy ati
of the Company and its substdiaries for the forthcoming Fiscal Year and a ¢ .. P
staternent which shall show in reasonable detail the receipts and disbursements prijocted 1
the operations of Company and its subsidiaries for the forthcoming Fiscal Year, ihe amou:?
of any comresponding cash defictency or surplus, and contemplated borrowings under cred:«
factlitics, if any.

fb] Such Annual Budget shall be prepared on a basis consistent with the financi:t
statements of the Company and its subsidiaries and GAAP. The Board of Manager% or the
Budget Commuttee shall review and discuss the proposed Annual Budget in consultaticn with
the appropriate officers, employees and representatives of the Company. The proposcd
Annual Budget shall be deemed approved 1f all of the Managers then in office approve the
Annual Budget, or if approved by all of the members of the Budget Commuttee. If such
approval is obtained, then such Annual Budget shall for all purposes of this Agreement
constitute the Annual Budget and shall supersede any previously approved Annual Budget.
If such approval is not obtained, then, until a new budget 1s approved, the Annual Budget {or
the Company for the immediately preceding Fiscal Year will remain in effect, adjusted
{without duplication) to reflect the following increases or decreases: [i] the operation ¢

LEGAL_US [ # 710403021 26

AKD000000158




REDACTED- FOR
PUBLIC INSPECTION

escalation or de-escalation provistons in contracts then in effect solely as a result of the
passage of time or contracts entered into pursuant to an approved Annual Budget or the
occurrence of events beyond the control of the Company, to the extent such contracts are stiil
in effect; [i1] elections made in any prior year under contracts contemplated by the Annual
Budget for the prior year regardless of which party to such contracts makes such election;
[111] the effect of the existence of any multi-year contract entered into in accordance with a
previous budget to the extent not fully reflected in the prior year's Annual Budget; [iv]
increases or decreases i expenses attributable to the annualized effect of employee additions
or reductions during the prior year contemplated by the Annual Budget for the prior year; [v}
interest expense attributable to any loans; [vi] increases or decreases in overhead expenses in
an amount equal to the total of overhead expenses reflected in the Annual Budget for the
prior year (excluding non-recurring items) multiplied by the percentage increase or decrease
mn the U.S. Department of Labor Bureau of Labor Statistics Consumer Price Index for all
Urban Consumers or a successor index for the prior Fiscal Year (but in no event will such
change bec more than 10% of the corresponding items in the prior Annual Budget); and [vii]
decreases in expenses attributable to non-recurring items reflected in the prior year's Annual
Budget.

[c] The initial Annual Budget shall be attached hereto as Exhibit E.

7.6 Curative Provision. To the extent the GCI Member’s management rights in the
Company exceed any allowable control requirements for ownership of wireless communications
carriers under any agreement or understanding to which GCI may be bound or under any law or
regulation of any Governmental Authority to which GCI may be subject, the Members will
negotiate in good faith an amendment to this Agreement that will contain curative provisions
regarding volting interests in the Company.

ARTICLE 8. LIABILITY OF A MEMBER

8.1 Limited Liability. Except as otherwise provided in the Act, the debts, obligations
and liabtlities of the Company (whether arising in contract, tort or otherwise) will be solely the
debts, obligations and habilities of the Company, and no Member (or former Member) of the
Company is liable or will be obligated personally for any such debt, obligation or liability of the
Company solely by reason of such status. No Manager or Officer of the Company nor any
officer, director, employee or agent of any Member will have any personal liability for the
performance of any obligation of any Member under this Agreement.

8.2 Capital Contribution. Fach Member is liable to the Company for {a] the Initial
Contribution deemed to be made under Section 4.1 and {b] subject to Section 8.3, any Capital
Contribution or Distribution that has been wrongfully or erronecusly refurned or made to such
Person in violation of the Act, the Articles or this Agreement.

8.3  Capital Return. Any Member who has received the return of all or any part of
such Member’s Capital Contribution will have no lability to retum such Distribution to the
Company after the expiration of the apphicable period of time specified by the Act or other
applicable law unless Notice of an obligation to return is given to such Person within such time
period; provided that if such return of capital has occurred without violation of the Act, the
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Articles or this Agreement, such obligation to return capital will apply only to the extent
necessary to discharge the Company’s liability to its creditors who reasonably rehied on such
obligation 1n extending credit prior to such return of capital.

84  Reliance. Any Member will be fully protected in relying in good faith upon the
records of the Company and upon such information, opinions, reports or statements by [a] any of
the Company’s other Members, Board of Managers or Officers or [b] any other Person who has
been selected with reasonable care as to matiers such Member reasonably believes are within
such other Person’s professional or expert competence. Matters as to which such reltance may
be made include the value and amount of assets, habilities, Profits and Losses of the Company,
as well as other facts pertinent to the existence and amount of assets from which Distributions to
Members might properly be made.

ARTICLE 9, INDEMNIFICATION

9.1 General. To the full extent permitted by law, the Company will indemnify, defend
and hold harmless each Member {(and each such Member’s shareholders, directors, officers,
pariners, members, employees, Affiliates and agents), Manager and each Officer of the Company
{collectively, “Indemnified Persons™) from and against any and all claims, damages, causes of
action, losses, expenses (including reasonable fees and expenses of attorneys and other advisors
and any court costs incurred by such Indemnified Person) and liabilities (collectively,
“Damages”) ansing from or in connection with the business or affairs of the Company, the
preservation of the business and property of the Company or the defense or disposition of any
claim, demand or Procceding in which such Indemnified Person may be involved or with which
such Indemnified Person may be threatened to be involved, as a party or otherwise because such
Person was a Member, Manager or Officer (or was a shareholder, director, officer, partner,
member, employee, Affiliate or agent of a Member) or acted or failed to act with respect to the
business or affawrs of the Company if [a] such Person acted in good faith, [b] such Person
reasonably believed that its conduct in an official capacity was in the Company’s best tnterests
or, if the conduct was not in an offictal capacity, that its conduct was at least not opposed to the
Company’s best interests and [c] such Person, in the case of any criminal Proceeding, had no
rcasonable cause to believe its conduct was unlawful. The termination of any action or
Proceeding by judgment, order, settiement, conviction, or upon a plea of nolo contendere or its
equivalent wiil not of itself create a presumption that indemnification is not available under this
Agreement.

9.2  Exception. Notwithstanding the general rule stated in Section 9.1, the Company
will not indemnify any Person in connection with [a] any Proceeding by or in right of the
Company in which such Person was adjudged liable to the Company, or [b] In connection with
any Proceeding charging improper personal benefit to such Person (or another Person of which
such Person is or was a shareholder, director, officer, partner, member, employee or agent)
(whether or not involving actton in an official capacity) in which such Person was adjudged
liable on the basis that personal benefit was improperly received.

9.3 Expense Advancement. With respect to the reasonable expenses incurred by an
Indemnified Person who is a party to a Proceeding, the Company may provide funds to such
Person (and, in the case of a Member, to the shareholders, directors, officers, partners, members,

LEGAL_US_E#71040302.1 28

AKD000000160




g

REDAC

PUBLIC IN:y o« (

cmployees, Affiliates and agents of such Person) in advance of the final disposition of the
Proceeding if [a] such Person furmishes the Company with such Person’s written affinmation of -
grood-faith belief that it has met the standard of conduct described 1n Section 9.1, {b] such Person
agrees in wnting to repay the advance if 1t 1s determined that 1t has not met such standard «
conduct and [c¢] the Company determines that, based on then known facts, indemnification is
permissible under this Article.

9.4 Insurance. The indemnification provisions of this Article do not limit any
Person’s right to recover under any tnsurance policy maintained by the Company. If, with
respect to any loss, damage, cxpense or liability described 1n Section 9.1, any Person receives an
inmsurance pohicy indemnification payment that, together with any indemnification payment madc
by the Company, exceeds the amount of such loss, damage, expense or liability, then such
Person will immediately repay such excess to the Company.

9.5 Indemnification of Others. To the same extent that the Company will indemnify
and advance expenses to 4 Member, the Company may indemnify and advance expenses to any
employee or agent of the Company. In addition, the Company, in its discretion, may indemnify
and advance expenses to any employee or agent to a greater extent than a Member.

9.6 Exculpation. No Indemnified Person will be liable to the Company or any other
Member for any Damages mcurred by reason of any act or omission performed or omitted by
such Indemnified Person in good faith on behalf of the Company and in a manner reasonably
believed to be within the scope of the authority conferred on the applicable Member, Manager or
Otficer by this Agreement, except that an Indemnified Person will be liable to the Company for
any such Damages mcurred by reason of such Indemmnified Person’s willful misconduct.

9.7 Rights Not Exclusive. The rights accruing to each Indemnified Person under this
Article 9 will not exclude any other right to which such Indemnified Person may be lawfully
entitled.

ARTICLE I0. ACCOUNTING AND REPORTING

10.1 Fiscal Year. For income fax and accounting purposes, the fiscal year of the
Company will be the Fiscal Year.

10.2 Tax Accounting Method. For income tax purposes, the Company will use the
accrual method of accounting, unless otherwise required by the Code. The Tax Matters Partner
will have the authority to adopt all other accounting methods for tax purposes.

10.3 Tax FElections. Notwithstanding any other provision of this Agreement, no
Member, Manager or employee of the Company may take any action (including, but not limited
to, the filing of a U.S. Treasury Forim 8832 Entity Classification Election) which would cause the
Company to be characterized as an entity other than a partnership for U.S. federal income tax
purposes without the consent of the GCI Member. The Tax Matters Partner will have the
authority to make any other tax elections, and to revoke any such election, as the Tax Matters
Partner may from time to time determine. Notwithstanding the preceding sentence, following
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any Transfer (within the meaning of § 754 of the Code) of a Unit, the Tax Matters Partner will
make the election under § 754 of the Code.

10.4 Returns. At the expense of the Company, the Tax Matters Partner will cause the
preparation and tmely filing of all tax returns required to be filed by the Company pursuant to
the Code, as well as all other tax retumns required in each jurisdiction in which the Company does
business.

10.5 Reports; Annual Financial Statements; Regulatory Reporting Obligations.
The Company will prepare or will cause the preparation of within the time frames requested by
the GCI Member from time to time, such financial statements of the Company and other
financial information preparcd in accordance with GAAP as GCl may require (the “GCI
Requested Financial Information™), as reasonably determined by GCI, to enable it to consolidate
the Company’s results of operations with GCI's results of operations for purposes of U.S.
financial accounting reporting rules and regulations and to meet on a timely basis, GCP’s
reporting or other obligations under applicable law, the rules and regulations promuigated
thercunder and interpretations thercof by the applicable regulatory authority or its staff,
including, without limitation, the UU.S. Securities Act of 1933, as amended, and the U.S.
Securities Exchange Act of 1934, as amended. The Company will provide such GCI Reguested
Financial Information to GCT within 10 to 13 days of each fiscal year, quarter or month end, as
applicable, or such shorter ime peniod as may be required by GCI pursuant to the preceding
sentence. The Company shail within the time frame requested by the GCI Member from time to
time, take such action or produce such other informafion, statements and reports, as may be
required by apphicable stock exchange or stock associations rules or by applicable law, the rules
and regulations promulgated thereunder or mterpretations thercof by the applicable regulatory
authority or its staff, as rcasonably determined by the GCI Member to timely meet its or its
Alfiliates” disclosure, reporting or other obligations under the rules of any stock exchange or
stock association on which its shares are listed and under any applicable law and the rules and
regulations promulgated thereunder or interpretations thercof by the applicable regulatory
authority or its staff, including, without limitation, the U.S. Secunties Act of 1933, as amended,
the U.S. Securities Exchange Act of 1934, as amended, and the Sarbanes-Oxley Act of 2002, as
amended.

10.6 Books and Records.

[a] The following books and records of the Company will be kept at its principal office:
[1] a current list of the full name and last known business, residence or mailing address of
each Member; [11] originals of the Articles and of this Agreement, as amended (as well as any
signed powers of attorney pursuant to which any such document was executed); (1] a copy
of the Company’s federal, state and local income tax returns and reports and annual financial
statements of the Cotnpany, for the ten most recent years; and [iv] minutes, or minutes of
action or written consent, of every meeting of Members of the Company.

[b] The Company will keep at the Company’s principal office separate books of account

for the Company which will show a true and accurate record of all costs and expenses
incurred, all credits made and received, and all income derived in connection with the
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operation of the Company 1n accordance with GAAP consistently applied as to the
Company’s financial position and results of operations.

[c] Each Member will have the right, at any time with reasonable Notice to the Board of
Managers and at such Member’s sole expense, to examine, copy and audit the Company’s
books and records during normal business hours.  All books and records (including bills and
invoices), reports and returns of the Company required by this Article will be maintained in a
commercially reasonable mmanner as reasonably determined by the Board of Managers.

10.7 Information.

la] Each Member has the right, from time to time and upon reasonable demand for any
purpose reasonably related to such Person’s interest as a Member of the Company, to obtain
from the Company: {i] a carrent list of the full name and last known business, residence or
mailing address of each Member; {1} a copy of the Articles and of this Agreement, as
amended (as well as any signed powers of attormey pursuant to which any such document
was executed); [11i] a copy of the Company’s federal, state and local income tax returns and
reports and annual financiai statements of the Company, for the six most recent years; [iv]
minutes, or minutes of action or written consent, of every meeting of the Members of the
Company and the Board of Managers; {v] true and full information regarding the amount of
money and a description and statement of the agreed value of any other property or services
contributed or to be contributed by each Member, and the date on which each became a
Member; [vi] true and full information regarding the status of the business and financial
condition of the Company; and [vii] other imformation regarding the affairs of the Company
as 15 just and reasonable. Any demand by a Member under this 10.7 must be by Notice to the
Company, and must state the purpose of the demand. Any inspection or copying of the
Company’s books and records under this 10.7 will be during normal business hours, and at
the expense of the Member making the demand.

[b] The Board of Managers will cause the Company to provide to each Member [1] not
more than ten days following the end of the fiscal quarter, an estimate of any taxable income
or gain to be allocated to such Member for such fiscal quarter and [11] not more than 75 days
after each Fiscal Year end, such information for such Fiscal Year as the Member reasonably
requires to prepare tax returns or reports required to be filed by it or one or more of its
Affiliates, including federal and state tax information and projecttons and estimates,

10.8 Banking. The Company may establish and maintain one or more accounts or safe
deposit boxes at banks or other financial institutions. The Company may authorize one or more
individuals to sign checks on and withdraw funds from such bank or financial accounts and to
have access to such sale deposit boxes, and may place such limitations and restrictions on such
authority as the Company deems advisable. No funds of the Company will be commingled with
funds of any Member or any other Person.

10.9 Tax Matters; Tax Matters Partner. Until further action by the Company, the
GCI Member (or any Transferee of a majority of the Units owned by such Member) is
designated as the Tax Matters Partner under § 6231(a)(7) of the Code. The Tax Matters Partner
will take no action that is reasonably expected to have a material adverse effect on one or more
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of the Members unless such action 18 approved by the unanimous Vote of the Members. The Tax
Matters Partner wili be responsible for notifying all Members of ongoing tax Proceedings, both
admmmstrative and judicial, and will represent the Company throughout any such Proceeding.
The Members will furmish the Tax Matters Partner with such information as it may reasonabls
request to provide the Intemal Revenue Service with sufficient mformation to allow proper
notice to the Members. If an administrative Proceeding with respect to a partnership item under
the Code has begun, and the Tax Matiers Partner so requests, each Member will notify the Tax
Matters Partner of its treatment of any partnership item on its federal income tax return, if any,
which is inconsistent with the treatment of that item on the partnership return for the Company.
Any settlernent agreement with the Internal Revenue Service will be binding upon the Members
only as provided in the Code. The Tax Matters Partner will not bind any other Member to any
extension of the statute of” limitations or to a settlement agreement without such Member's
writlen consent. Any Member who enters mnto a settlement agreement with respect to any
partnership item will notify the other Members of such settlement agreement and its terms within
30 days after the datc of settlement. If the Tax Matters Partner does not file a petition for
readjustment of the partnership items in the Tax Court, federal District Court or Claims Court
within the 90-day penod following a notice of a final partnership administrative adjustment, any
notice partner or 5-percent group (as such terms are defined in the Code) may institute such
action within the following 60 days. The Tax Matters Partner will timely notify the other
Members in wniting of 1ts decision. Any notice partner or 5-percent group will notify the other
Members of 1ts filing of any petition for readjustment.

10.10 Classification of Company as Partnership for Tax Purposes, Not State Law.
The Company will be classified as a partnership for federal (and, as appropnate, state and local)
income tax purposes. This characterization, solely for tax purposes, does not create or imply a
general partnership or limited partnership among the Members for state law or any other
purposec. Instead, the Members acknowledge the status of the Company as a limited liability
company formed under the Act. All duties and obligations of the Members to each other are
expressly set forth in this Agreement. Without limiting the foregoing, the Members do not owe
to cach other or to the Company tlie duties that a general partner owes to a partnership and its
other partners nor do the Managers owe such duties to each other, the Company or its Members,
it being acknowledged that the duties owed by the Managers to each other and the Company are
as set forth in Article 9. The Members do not have any express or implied fiductary duties to the
Company or each other except the fiduciary duties, if any, that shareholders in an Alaska
corporation might have to each other or the corporation.

ARTICLE 11. DISSOLUTION

11.1  Dissolution. Dissolution of the Company will occur upon the happening of any vi
the following events:

[a] The affirmative Vote of Members owning more than 90% of the outstanding
Common Units;

{b] The sale, lease or other disposition of all or substantially ali of the assets of ihe
Company in any transaction or series of transactions;
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{¢] Entry of a decree of judicial dissolution under the Act;

(d] an event of Withdrawal {as defined in Section 11.2) of a Member and the election of
the remaining Members to dissolve in accordance with Section 11.3; or

[e] if erther the GCI Member or any Non-GCI Member has matenally breached a
raaterial provision of this Agreeiment and such breach has not been cured within 30 days after
receipt of a Notice from the non-breaching Member providing reasonable detail conceming
the nature of the breach, then upon the election of the non-breaching Member.

11.2 Events of Withdrawal An event of Withdrawal of a Member occurs when any
of the following occurs:

fa] with respect to any Member, upon the Transfer of all of such Member’s Units (which
may only be done as otherwise permitted under this Agreement and which Transfer is treated
as a resignation);

ib] with respect lo any Member, upon the voluntary withdrawal, retirement or resignation
of the Member by Notice to the Company,

ic] with respect to any Member that 1s a corporation, upon filing of articles of dissolution
of the corporation;

[d} with respect to any Member that 15 a partnership, a limited hability company or a
similar entity, upon dissolutton and liquidation of such entity (buf not solely by reason of a
technical termination under § 708(b){ 1 Y B) of the Code); or

le] with respect to any Member, the Bankruptcy of the Member.

Within 10 days following the happening of any event of Withdrawal with respect to a Member,
such Member must give Notice of the date and the nature of such event to the Company.

11.3 Continuation. In the event of Withdrawal of a Member, the Company will be
continued unless the remaining Members (including the Permitted Transferee of a withdrawing
Member, 1f applicable) unanimously elect to dissolve. If the Company is so continued, any
Member as to which an event of Withdrawal specified in Sections 11.2[b] through 11.2[e] has
occurred, or such Member’s Transferee or other successor-in-interest (as the case may be) if a
Member has made a Transfer in violation of this Agreement and such Transfer is found not to be
null and void, will, without further act, become a “Limited Owner” of its own Units or the Units
of the withdrawn Member. A Limited Owner has no right: [a] to participate or interfere in the
management or administration of the Company’s business or affairs, including by virtue of
appointment of one or more Managers, [b] to vote or agree on any matter affecting the Company
or any Membecr, [¢] to require any information on account of Company transactions or [1v]
except as provided in the next succeeding sentence, to inspect the Company’s books and records.
The only rights of a Limited Owner are: [i] to obtain the information specified in Section 10.7 if
it executes a confidentiality agreement (in form and substance satisfactory to the Board of
Managers) concerning such information if not already bound by Section 10.7, [ii] to receive the
allocations and Distributions to which the Units of the Limited Owner are entitled and [iii] to
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reccive all necessary tax reporting information.  Neither the Company, the Board of Managers
nor the Members will owe any fiduciary duty of any nature to a Limited Owner. However, each
Limited Owner will be subject to all of the obligations, restrictions and other terms contained in
this Agreement as if it were a Member.

ARTICLE 12. LIQUIDATION

12.1 Liguidatien. Upon Dissolution of the Company, the Company immediately will
proceed to wind up its affairs and liquidate pursuant to this Section 12.1. If there is only one
remaintg Member, that Member will act as the liquidating trustee. Otherwise, any Person
appointed by the affirmative Vote of Members owning more than 50% of the outstanding Units
will act as the liquidating trustee. The Liquidation of the Company will be accomplished in a
businesslike manner as determined by the liquidating trustee. A reasonable time will be allowed
for the orderly Liquidation of the Company and the discharge of liabilities to creditors so as to
cnable the Company to minimize any losses attendant upon Liguidation. Any gain or loss on
disposition ef any Company assets in Liguidation will be allocated to Members in accordance
with the provisions of Article 5. Any liquidating trustee is entitled to reasonable compensation
for services actually performed, and may contract for such assistance in the liquidating process
as such Person deems necessary or desirable. Until the filing of a certificate canceling the
Articles under Section 12.8, and without affecting the iliability of the Members and without
imposing ltability on the liquidating trustee, the liquidating trustee may settie and close the
Company’s business, prosecute and defend suits, dispose of its property, discharge or make
provision {for its habilities, and make Distributions in accordance with the priorities set forth in
this Article.

12.2  [Reserved].

12.3  Priority_of Payment. The assets of the Company will be distrbuted in
Liquidation in the following order:

[a] First, to creditors by the payment or proviston for payment of the debts and liabilities
of the Company and the expenses of Liquidation, including the setting up of any reserves that
are reasonably necessary for any confingent, conditional or unmatured liabilities or
obligations of the Company;

fb] Second, to the Members that own Units in proportion to the positive balances in their
respective Capital Accounts, measured immediately following the Capital Account
adjustments arising {rom the transactions contemplated by Sections 2.2, 2.3 and 2.4 of the
Reorganization Agreement; and

ic] Third, to the Members that own Units in proportion to the positive balances in their
respective Capital Accounts for their Units after such Capital Accounts have been adjusted to
account for the distributions contemplated by Section 12.3[b] and after such Capital
Accounts have been adjusted for all allocations of Profits and Losses and items thereof for
the Fiscal Year duning which such Liquidation occurs.
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12.4  Liquidating Distributions. Liquidating Distributions will be made by distributing
the assets of the Company i kind to the Members 1n proportion to the amounts distributable «
therm: pursuant to Section [2.3, valuing such assets at their Fair Market Value (net of ltabilities
secured by such property that the Member takes subject to or assumes that were not taken i
account in determining the Fair Market Value of such assets) on the date of Distribution.
Notwithstanding the preceding sentence, but only upon the affirmative Vote of Members owning,
more than 50% of the outstanding Units, liquidating Distnibutions may be made by selling the
assets of the Company and distributing the net proceeds. Each Member receiving a liquidating
Distnbution in kind agrecs to save and hold harmless the other Members from any and all
ltabilities assumed by such Member or {0 which assets distributed to such Member are taken
subject by such Member. Appropriate and customary prorations and adjustments will be made
incident to any Distribution in kind. The Members will look solely to the assets of the Company
for the return of therr Capital Contributions, and if the assets of the Company remaining after t:c
payment or discharge of the debts and liabilities of the Company are insufficient to retumn su:h
contributions, they will have no recourse against any other Member. The Members acknowledge
that Section 12.3 may establish Distribution prionties on Liquidation different from those set
forth 1n the Act, as in effect at the time of any Distribution; and, in such event, it is the Members’
mntention that the provisions of Scction 12.3 will control, to the extent possible.

12.5 No Restoration Obligation. Lxcept as otherwise specifically provided in Sections
&.2 and 8.3, nothing contained in this Agreement imposes on any Member an obligation to make
an Additional Contribution in order to restore a deficit Capital Account upon Liquidation of the
Company.

12.6  Timing. Final Distributions in Liquidation will be made by the later of [a] the date
that all necessary consents from any governmental authorities or third parties are obtamed to
malke an in kind Distribution of any assets, or [b] the end of the Company’s Fiscal Year in which
such actual Liquidation occurs {or, if later, within 90 days after such cvent) in the mann. .
required to comply with the § 704(b) Regulations. Payments or Distributions in Liquidation nr:y
be made to a liquidating trust established by the Company for the benefit of those entitled o
payments under Section 12.3, in any manner consistent with this Agreement and the § 704(%;
Regulations.

12.7 Liquidating Reports. A report will be submitted with each Tliquidatin
Distribution to Members made pursuant to Section 12.4, showing the collections, disbursements
and Distributions during the period that is subsequent to any previous report. A final repor:,
showing cumulative collections, disbursements and Distributions, will be submitted upci
completion of the Liquidation.

12.8  Articles of Dissolution. Upon Dissolution of the Company and the completion ot

the winding up of its business, the Company will file Articles of Dissolutton (to cancel the
Articles) with the Alaska Department of Commerce, Community, and Economic Developme:t
pursuant to the Act. At such time, the Company will also file an application for withdrawal of 1t3
certificate of authority i any jurisdiction where it is then qualified to do business.
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ARTICLE 13. TRANSFER RESTRICTIONS

13.1 General Rule. Except as otherwise provided in Section 13.2, no Member may
directly or indirectly Transfer (including by a direct or indirect Transfer of equity interests in or
volng rights with respect to the Metnber, except that a Transfer of equity interests in the GCI
Member or a Non-GCI Member will not constitute a Transfer of any Units held by such
Member) any of its Comnmon Units without the approval of all members of the Board of
Managers, subject m all cases to satisfaction of the conditions set forth in Section 13.4 below.
The Profits Intercst Units shall not be transferable, except as provided in Article 14 below. Any
attempt to Transfer Units in violation of this Agreement will be void ab initio, the Company will
not register such attempted Transfer in tts records and any purported Transferce will not be
recognized as the holder of such Units.

13.2 Permitted Transfers. Any transfer of Common Units contemplated by Section
2.4 of the Reorganization Agreement will be permitted without approval of all members of the
Board of Managers. In addition, a2 Transfer of Common Units to a Person that is an Affiliate of a
Member will be permitted without approval of all members of the Board of Managers, so long as
any such Person that 1s an Affiliate of such Member continues to be an Affiliate of such Member
at ail times while it owns any Common Units. [f at any time an Affiliate of a Member to whom a
Member has Transferred Common Units under this Section 13.2 ceases to be an Affiliate of such
Member, prior to such cessation such Person will Transfer its Common Units back to such
Member or to an Affiliate of such Member. Any Transfer of Common Units under this Section
13.2 shall be subject to the satisfaction of the conditions set forth in Section 13.4.

13.3 Permitted Pledges. Any pledge of Common Units pursuant to a bona fide loan
transacfion or any hedging transaction affecting all or any part of a Member’s Common Units
will not 1n itself constitute a Transfer hereunder or cause the Member to cease to be a Member
provided that [a] the Member owning such Common Units gives Notice to the other Members of
such pledge or hedge at least ten days prior to effecting it and {b] the pledgee or counterparty to
the hedging transaction, as applicable, agrees in writing to be bound by and comply with ali
provistons of this Agreement applicable to the Member effecting such pledge or hedge. Any
transter of title to, or beneficial interest in, any Common Units to a pledgee upon foreclosure or
to a counterparty to a hedging transaction upon physical settlement of such hedging transaction
will be subject to the transfer restrictions under this Article 13. Any Transfer of Units under this
Section 13.3 shall be subject to the satisfaction of the conditions set forth in Section 13.4.

13.4 General Conditions on Transfer. No Transfer of a Unit will be effective unless
all the conditions set forth below are satisfied:

fa] Uniess waived by each nontransferring Member, the Transferor signs and delivers to the
Company an undertaking in form and substance satisfactory to the Company to pay all
reasonable expenses incurred by the Company in connection with the Transfer (including
reasonable fees of counsel and accountants and the costs to be incurred with any additional
accounting required 1n connection with the Transfer, and the cost and fees attributable to
preparing, filing and recording such amendments to the Articles or other organizational
documents or filings as may be required by law);
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[b] Unless waived by cach nontransferring Merber, the Transferor delivers to the Company
[1] an opinion of counsel for the Transferor reasonably satisfactory in form and substance to
the Company to the effect that, assuming the accuracy of the statement of the Transferee
described in [1i] below, the Transfer of the Units as proposed does not violate requirements
for registration under applicable federal and state securnities laws and [11] a statement of the
Transferee in form and substance reasonably satisfactory to the Company making appropriate
representations and warranties with respect to compliance with the applicable federal and
state securities laws and as to any other matter reasonably required by the Company;

[c] The Transferor signs and delivers to the Company a copy of the assignment of the Units
to the Transferce (substantially in the form of the attached Extubit A), which assignment will
provide that the Transferor will continue 1o be liable for the performance of its liabilities
under this Agreement; and

{d] Unless the Transferee is already a Member, the Transferee signs and delivers to the
Company an agreement (substantially in the form of the attached Exhibit B) to be bound by

this Agreement.

The Transfer of the Units will be effective as of 12:01 am. (Alaska Time) on the first day on
which all of the above conditions have been satisfied. The Company will amend Schedule 1.3 as
of the effective time of any Transfer of any Units to give effect to such Transfer. No consent of
any Member will be necessary to make any such amendment to Schedule 1.3.

13.5 Rights of Transferees. Any Transferee acquiring Units in compliance with this
Agreement will become a Member antomatically on the effective date of the Transfer

ARTICLE 14. LIQUIDITY RIGHTS.
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14.3 Determination of Appraised Unit Value. For purposes of this Agreement,
“Appraised Unit Value” with respect to Common Units shall mean the Fair Market Value of all,
but not less than all, of the Common Units owned by the Member whose Common Units are

~and if applicable, the Fair Market
Value of all, but not less than all, of the Profits Interest Umts owned by the Fire Lake Member,
i1 each case with no discount or premium for the fact that such Units represent a minority or a
controliing interest in the Company. When the Appraised Unit Value of Common Units and/or
Profits Interest Units arc to be determined . each
will be determined as agreed by the GCI Member and the AKD Holdings Member or if the GCI
Member and the AKDD> Holdings Member fail to agree on the Appraised Unit Value and such
failure to agree continues for 10 Business Days after the has been
delivered, then as determined pursuant to the following appraisal procedure:

fa] Each of the GCI Member and the AKD Holdings Member will, within 10 Business
Days after the deadline for the GCI Member and the AKD Holdings Member to agree on the
Appraised Unit Value, appoint a Qualifited Appraiser who will be required as part of its
appotntment to determine, using an Authorized Valuation Methodology, the Appraised Unit
Value of the Common Units and/or the Profits Interest Units and deliver its wrtten
independent appraisal thereof to the GCI Member and the AKD Holdings Member within 30
days afier its appoiniment. If either the GCI Member or the AKD Holdings Member fail to
appoint a Qualified Appraiser within the pertod provided above, the one Qualified Appraiser
appointed will proceed to make the appraisal alone and its appraisal will be the applicable
Appraised Unit Value, which will be final and binding upon the Members. “Quahified
Appraiser” shall mean a Person experienced in valuing assets owned by the Company and
who has no prior business relationship with any Member of the Company within the two
years prior to 1ts engagement, and the Members will agree not to hire such Person for six-
months following the engagement. “Authorized Valuation Methodeology™ shall mean one or
more valuation methodologies customarily used in the evaluation and appraisal of wireless
comniunications assets, except that any such valuation methodology must be based on an
earnings before interest, taxes, depreciation and amortization analysis and shall not be based
on a revenue or subscriber count analysis.

[b]  If the higher of the two appraisals with respect to the Common Units and/or the
Profits Interest Units is less than 110% of the lower appraisal, the Appraised Unit Value with
respect to such Units will be the average of the two appraisals. If the higher appraisal with
respect to the Common Units and/or the Profits Interest Units is more than 110% of the lower
appraisal, a third Qualified Appraiser, who will be required as part of its appomtment to
determine, using one or more Authorized Valuation Methodologies, the Appraised Unit
Value for such Units within 30 days after its selection and deliver its written independent
appraisal thereof to the GCI Member and the AKD Holdings Member, must be selected by
the two inittal Qualified Appraisers within five Business Days after both initial appraisals
have been completed and delivered to the GCI Member and the AKD Holdings Member.
The Appraised Unit Value with respect to such Units will be the average of the third
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appraisal and the one of the first two appraisals that is closest in amount to the third
appraisal.

{¢] In the event of the tability or unwillingness of any Quaiified Appraiser to act, a nev
Qualified Appraiser must be appointed in its place within 14 days, such appointment being
made in the same manner as provided above for the appointment of the Qualfied Appraiser
who 1s being replaced.

|d] The expense of the Qualified Appraiser appointed by the AKD Holdings Member will
be bome by the AKD Holdings Member. The expense of the Qualified Appraiser appointed
by the GCI Member will be borne by the GCI Member. The expense of a third Qualified
Appraiser will be borne half by the AKD Hoidings Member and half by the GCI Member.
Notwithstanding the forgoing, the AKD Heldings Member shall be required to pay the
expenses of all Qualified Appraisers if (i} the Appraised Unit Value 1s determined under
Section 14.1[a], or [u] if the Appraised Unit Value determined under Section 14.1[b] 1s
finally determined to be less than the amount set forth in Section 14.1{b][ii].

[e] In connection with any appraisals performed pursuant to and in accordance with thig
Agreement, all of the applicable appraisers will be subject to a duty of confidentiality, and all
of the parties will cooperate with all applicable appraisers and will provide such appraisers
with all necessary and appropriate information reasonably requested by such appraisers in
connection with such appraisals.

14.4 Closing Procedures.

[a] Unless otherwise agreed by the applicable parties, the closing of the purchase and sale
of Common Units and/or Profits Interest Units will
be completed at 10:00 a.m. local time on a date designated by the Member that provides the
applicable that is within 15 days after {i] delivening such

or if a determination of the Appraised Unit Value 1s made pursuant to Section
14.3, after such determination is made, or [i1] such longer period as 1s reasonably required to
satisfy all of the conditions set forth in Section 14.4[c]. At the closing, the applicable selling
Members will deliver to the applicable purchasing Member a written instrument of
assignment, substantially in the form attached hereto as Exhibit A, transferring their
respective Units to the purchasing Member free and clear of Liens, and the purchasing
Member will pay the applicable purchase price. The closing will be consummated at the
principal executive offices of the Company unless the GCI Member and the AKD Holdings
Member otherwise agree.

{b] The Member transferring any Common Units and/or Profits Interest Units pursuant to
Section 14.1 or Section 14.2 shall be deemed to have represented and warranted that: [i] the
purchaser will receive good and valid title to the applicable Units free and clear of all Liens
of any nature whatsoever; and [ii] all of such Units can be purchased and sold without any
notice to, or consent, approval, order or authorization of, or declaration or filing with, any
other Person other than those already obtained and except for any required Governmental
Approvals.
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[c] The closing of any purchase and sale of Units will be subject to the satisfaction of the
following conditions, 1t being agreced that the parties will use Commercially Reasonable
Efforts to cause such conditions to be met: [1] all material consents, notices, approvals,
mcluding Governmental Approvals expressly required with respect to the transactions to be
consurnmated at such closing will have been obtained; and {11] there will be no preliminary or
permanent inpunction or other order by any court of competent jurisdiction restricting,
preventing or prohibiting the consummation of the transactions to be consummated at such
closing.

[di Unless the applicable parties agree otherwise, the purchase price on any purchase and
sale of Units will be payable by wire transfer of same day funds to an account at a bank
designated by the applicable party, such designation to be made no less than two Business
Days prior to the applicable closing.

iel Except for Sections 13.4[a] and 13.4{b], each of which shall be deemed to have been
waived, all conditions set forth 1n Section 13.4 must also be satisfied.

if] Notwithstanding the failure of any Member to assign or deliver certificates
representing Untits on the applicable closing date as required by this Section 14.4, from and
after the applicable closing date, the purchaser of the appticable Units shall for all purposes
be deemed the record and beneficial owner of such Units, the selling Member shall have only
the right to receive the applicable purchase price for such Untts, without interest, and any
certificates representing the applicable Units shall represent only the right to receive the
applicable purchase price, without interest, upon surrender thereof to the purchaser.

ARTICLE 15. CERTAIN BUSINESS MATTERS

15.1 Distribution of Assets in Kind. Any distribution of assets by the Company other
than cash will be subject to the receipt of any regulatory or other approvals and waivers deemed
nccessary by the Board of Managers. Any distribution of assets will be made in accordance with
the provisions of Article 6.

15.2 Other Business Ventures. Except as provided {or in the Management Agreement,
each of the Members and their respective Affiliates may engage in or possess interests in other
businesses or ventures of any nature without regard to whether such businesses or ventures are or
may be deemed {o be competitive in any way with the business of the Company or of any Person
in which the Company holds an equity interest. Except as provided for in the Management
Agreement, no Member will have any obligation to offer any business or investment opportunity
to the Company.

15.3 Confidentiality.

[a] Each Member covenants and agrees that so long as he is a Member and thereafter, it
will not [1] disclose to any other Person any Confidential Information (hereinafter defined),
except for disclosures to Members, Managers, key employees, independent accountants and
attorneys of the Company as may be necessary or appropriate in the performance of a
Member’s duties hereunder; or [ii] use any Confidential Information for any purpose other
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than the Company’s business. Each Member covenants and agrees to cause its respective
officers, directors and other representatives, mcluding, without limitation, each Manager
appomted by such Member to the Board of Managers (collectively, “Representatives”) to
observe all terms of this Agreement and shali be responsible for any breach of this Section
15.3 by any of its Representatives.

ib] The term “Confidential Information” means and includes any and all non-public and
proprietary mformation regarding the assets, liabilities, operations, business, affairs,
financing, services, products and trade secrets of the Company, any of its Affiliates or any of
their respective officers, directors, sharcholders, partners, members, empioyees or agents.
The termn “Confidential Information” shall mclude, without lmitation, all financial
statements, financial information, projections, forecasts, business plans, methods, ideas,
concepls, materials, documents, records, computer programs, customer lists, referral sources,
work, models, processes, designs, drawings, plans, inventions, devices, parts, improvements,
other physical and intellectual property or other information in any form whatsoever;
provided, however, the term “Confidential Information” shall not include any information
which [i] at the time of disclosure or thereafter is generally available to and known by the
public (other than as a result of its disclosure by a Member or its Representatives in breach of
thts Section 15.3), {u] was avatlable to the Member on a non-confidential basis prior to
disclosure by the Company, [iti] becomes available to the Member on a non-confidential
basis from a Third Party who 1s not bound by a confidentiality agreement with the Company,
or is nol otherwise prohibited from transmitting the information to such Member, or [iv] GCI
may nced to disclose under any applicable law or stock exchange rule as a consequence of it
being a public reporting company under the Securities Exchange Act of 1934,

ic] The Confidential Information shall remain the property of the Company; no rights, to
use, license or otherwise explott the Confidential Information are granted to any Member by
implication or otherwise; and no Member shall by virtue of the disclosure of the Confidential
Information and/or the Member’s use of the Confidential Information acquire any rights with
respect thereto, all of which rights shall remain exclusively with the Company.

[d] Each Member acknowledges and agrees that the Company would be irreparably
damaged by any unauthorized disclosure or use of any Confidential Information by a
Member or its Representatives. Accordingly, without prejudice to the rights and remedies
otherwise available to the Company, each Member agrees that the Company shall be entitled,
without the requirenent of posting a bond or other security, to equitable relief, including an
injunction or specific performance, from any court of competent junsdiction, wherever
located, in the event of any breach or threatened breach of the provisions of this Section 15.3
by a Member or its Representatives. Such remedies shall not be deemed to be exclusive
remedies but shall be in addition to all other remedies available at law or equity to the
Company.

{¢] In the event that a Member or any of its Representatives become legally compelled
(by deposition, interrogatory, request for documents, subpoena, civil investigation, demand,
order or other legal process) to disclose any Confidential Information, or 1s Iegally required
or requested by any regulatory or self-regulatory organization to disclose any Confidential
Information, such Member and its Representatives may do so without liability, provided
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